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THE BOARD’S ORDERS IN CAUSES Cause No. 139-122
NOS. 139-98 AND 139-103, IN

SECTIONS 15 AND 22, TOWNSHIP 3

SOUTH, RANGE 2 WEST, U.S.M,,

DUCHESNE COUNTY, UTAH

This Cause came on regularly for hearing before John C. Rogers, Associate Director,
Oil and Gas, Utah Division of Oil, Gas and Mining (the “Division”), as the Utah Board of Oil, Gas,
and Mining’s (the “Board”) designated Hearing Examiner, on Thursday, September 11, 2014, at the
hour of 1:30 p.m. in Room 112 of the Department of Natural Resources, 1594 West North Temple,
Salt Lake City, Utah, and regularly for hearing before the Board on Wednesday, October 22, 2014,
at the hour of 9:00 a.m. in the Auditorium of the Department of Natural Resources to consider the
Hearing Examiner’s Recommended Findings of Fact and Conclusions of Law. The following
Board members were present and participated at the October 22, 2014 hearing: Ruland J. Gill, Jr.,
Chairman, Chris D. Hansen, Carl F. Kendell, Susan S. Davis, Michael R. Brown, and Gordon L.
Moon. John R. Baza, Director, and Brad Hill, Oil and Gas Permitting Manager, were present for
the Division at the October 22, 2014 hearing, and Dustin Doucet, Petroleum Engineer, and Clinton
Dworshak, Compliance and Public Outreach Manager, were present for the Division at both

hearings. The Division was represented by Douglas J. Crapo, Assistant Attorney General, at both



hearings. The Board was represented by Fredric J. Donaldson, Assistant Attorney General, at the
October 22, 2014 hearing, and the Hearing Examiner was represented by Steven F. Alder, Assistant
Attorney General, at both hearings.

The petitioner, Newfield Production Company (“Newfield”), was represented by
Thomas W. Clawson of Van Cott, Bagley, Cornwall & McCarthy, at both hearings and Robbie
Miller, Newfield’s Landman, and Mike Jensen, Newfield’s Engineering Advisor, testified on behalf
of Newfield at the September 11, 2014 hearing. Mr. Jensen was recognized by the Hearing
Examiner as an expert reservoir engineer for the purposes of this Cause.

Two members of the public, Dennis Lunt and Richard Isom, both leased mineral
interest owners, also were present at the September 11, 2014 hearing, but chose not to participate.
Other than Newfield, the Division, and the aforementioned members of the public, no person or
party filed a response to Newfield’s Request for Agency Action in this Cause (the “Request”) and
no other person or party appeared at or participated in the September 11, 2014 or October 22, 2014
hearings in opposition to Newfield’s Request.

At the beginning of the September 11, 2014 hearing, Newfield made an oral motion
for leave to file certain Revised Land Exhibits out of time. The Hearing Examiner granted
Newfield’s motion. At the conclusion of the testimony by Newfield’s witnesses and after admission
of exhibits, counsel for the Division interposed objections to the Request so far as it relates to the
interests of Kenneth Maue. The Division argued that written notice of Mr. Maue’s opportunity to
participate in the Subject Wells (as defined herein) had not been sent to him as required by statute
before he can be force pooled and subjected to the 300% risk assessment/nonconsent penalty
associated with a specific well. Newfield responded that Mr. Maue previously had given notice to

Newfield both orally and in writing that he not be contacted by Newfield in the future, and



therefore, Mr. Maue knowingly waived his right to notice of his opportunity to participate in the
Subject Wells. The Hearing Examiner concluded the September 11, 2014 hearing, subject to his
review of a copy of Mr. Maue’s prior written request to not be contacted, which Newfield agreed to
provide, and consideration of the objections and arguments of counsel.

Following two September 15, 2014 telephone conferences among the Hearing
Examiner and counsel for the Division and Newfield, the Hearing Examiner determined that Mr.
Maue’s prior letter to Newfield regarding previous wells that were subject to a prior force pooling
hearing (the “Prior Maue Letter”) is ambiguous as to the intention of Mr. Maue regarding notice of
future wells, and that it does not constitute Mr. Maue’s deliberate refusal to participate in the
Subject Wells. The Hearing Examiner then moved to continue the matter to the Board’s scheduled
hearing on October 22, 2014, to allow that written notice of his opportunity to participate in the
Subject Wells be provided to Mr. Maue. Neither the Division nor Newfield objected to the Hearing
Examiner’s motion to continue the hearing. The Hearing Examiner indicated that if Mr. Maue did
not reply to the written notice within 20 days after his receipt of it, the Hearing Examiner would
present Recommended Findings of Fact and Conclusions of Law to the Board at the October 22,
2014 hearing that recommend the Board force pool Mr. Maue’s mineral interests and impose a
300% risk reward assessment/nonconsent penalty, along with other charges and obligations as
provided for by Section 40-6-6.5 of the Utah Code. On September 30, 2014, the Hearing Examiner
filed the Hearing Examiner’s Minute Entry and Motion for Continuance memorializing his
determination and motion to continue as stated above (the “Minute Entry”). In compliance with the
Hearing Examiner’s determination, Newfield provided written notice to Mr. Maue. Mr. Maue did

not respond to that notice within the specified 20-day period.



After considering the Hearing Examiner’s Recommended Findings of Fact and
Conclusions of Law at the October 22, 2014 hearing, the Board accepted the recommended findings
of fact and conclusions of law and approved Newfield’s request to enter an order pooling all of the
mineral interests in the Subject Lands (as defined herein) as specified in the Request. The Board’s
vote to accept the recommended findings of fact and conclusions of law and approving Newfield’s
Request was unanimous (6-0).

The Board, having fully considered the designated Hearing Examiner’s
Recommended Findings of Fact and Conclusions of Law based on the testimony adduced and
exhibits received into evidence at the September 11, 2014 hearing, as supplemented as described
herein, being fully advised by the Hearing Examiner, and good cause appearing, hereby makes the
following findings of fact, conclusions of law, and order in this Cause:

FINDINGS OF FACT

1. Notices of the time, place, and purposes of the September 11, 2014 hearing
and the Board’s regularly scheduled September 24, 2014 and October 22, 2014 hearings were
mailed to all locatable interested parties by first-class mail, postage prepaid, and were duly

published in the Salt Lake Tribune, Deseret Morning News, and the Uintah Basin Standard pursuant

to the requirements of the Utah Administrative Code (“U.A.C.”) Rule R641-106-100. Copies of the
Request were mailed to all locatable interested parties pursuant to U.A.C. Rule R641-104-135.

2. Newfield Production Company is a Texas corporation in good standing,
having its principal place of business for its Rocky Mountain operations in Denver, Colorado.
Newfield is qualified to do and is doing business in Utah.

3. Under that certain Order entered on December 14, 2012, in Cause No. 139-

98 (the “139-98 Order™), the Board established a special 1,280-acre (or substantial equivalent)



drilling unit for the production of oil, gas, and associated hydrocarbons for the Uteland Butte
Member of the Lower Green River formation defined as follows (the “Uteland Butte Spaced
Interval™):
[T]he stratigraphic equivalent of 9,140 feet to 9,292 feet MD as
identified in the Dual Laterolog run on February 22, 2012 for the

Gilbert 9-9-3-3W Well, located in the NE%SEY of Section 9,
Township 3 South, Range 3 West, USM

for all of Sections 15 and 22, Township 3 South, Range 2 West (“T3S-R2W”). The 139-98 Order
authorized (on a pilot basis) the drilling and concurrent production of up to four horizontal wells to
be drilled in the special 1,280-acre drilling unit.

4, Under that certain Order entered on May 9, 2013, in Cause No. 139-103 (the
“139-103 Order”), the Board established a special 1,280-acre (or substantial equivalent) drilling unit
for the production of oil, gas, and associated hydrocarbons for the Upper Wasatch formation defined
as follows (the “Upper Wasatch Spaced Interval™):

[TThe stratigraphic equivalent of the interval from 8,765 feet to 9,967

feet MD as identified in the Dual Induction Log run on March 7,

1972 in the JW Accawinna #1 Well located in the NEV4SWY4 of
Section 13, T3S, R3W, USM

for all of Sections 15 and 22, T3S-R2W. The 139-103 Order authorized (on a pilot basis) the
drilling and concurrent production of a single horizontal well to be drilled in the special 1,280-acre
drilling unit. The 139-103 Order was modified by that certain Order entered on June 13, 2014, in
Cause No. 139-117, to allow up to eight long horizontal wells to be drilled in the Upper Wasatch
Spaced Interval in the special 1,280-acre drilling unit. (The Uteland Butte Spaced Interval and the
Upper Wasatch Spaced Interval, collectively, are referred to herein as the “Spaced Intervals,” and

Sections 15 and 22, T3S-R2W, are referred to herein as the “Subject Lands.”)



S As of the September 11, 2014 hearing, Newfield had drilled or spud the
following wells that are pertinent to this proceeding in the Spaced Intervals beneath the Subject
Lands (the “Subject Wells”):

a. Uteland Butte Spaced Interval. Aubrey #1A-15-22-3-2WH Well (the

“Aubrey Well”) whose surface location is located directly east of subject Section 15, in the
NWVaNWY: of adjacent Section 14 (T3S-R2W). The Aubrey Well encountered the
Uteland Butte Spaced Interval in the NEVANEY4 of Section 15 and its bottomhole location
in the Uteland Butte Spaced Interval is in the SEV4SEY4 of Section 22. First production
occurred on July 25, 2014.

b. Uteland Butte Spaced Interval. Lucy #2-15-22-3-2WH Well (the

“Lucy #2 Well”) whose surface location is located directly north of subject Section 15, in
the SE/4SWY4 of adjacent Section 10 (T3S-R2W). The Lucy #2 Well will encounter the
Uteland Butte Spaced Interval in the NWY%NEYa of Section 15 and its planned bottomhole
location in the Uteland Butte Spaced Interval is in the SWY4SEY4 of Section 22.
Production for this well has not yet occurred.

c. Uteland Butte Spaced Interval. Lucy #3-15-22-3-2WH Well (the

“Lucy #3 Well”) whose surface location is located directly north of subject Section 15, in
the SEY4SWY4 of adjacent Section 10 (T3S-R2W). The Lucy #3 Well will encounter the
Uteland Butte Spaced Interval in the NEVANWY4 of Section 15 and its planned bottomhole
location in the Uteland Butte Spaced Interval is in the SEY4SW VY4 of Section 22. Production
for this well has not yet occurred.

d. Upper Wasatch Spaced Interval. Accawinna #13-22-15-3-2W-MW

Well (the “Accawinna Well”) whose surface location is located directly south of subject



Section 22, in the NW/4NWY of adjacent Section 27 (T3S-R2W). The Accawinna Well
will encounter the Upper Wasatch Spaced Interval in the SW¥SWY; of Section 22 and its
planned bottomhole location in the Upper Wasatch Spaced Interval is in the NWYNW; of
Section 15. Production for this well has not yet occurred.

6. The minerals in subject Sections 15 and 22 are owned by the Ute Indian
Tribe of the Uintah and Ouray Reservation, the Ute Distribution Corporation, Indian allottees, and
numerous private (fee) owners as identified on Newfield’s Revised Land Exhibit 3A and Revised
Land Exhibit 3B. Newfield and the other working interest owners, Crescent Point Energy U.S.
Corp. (“Crescent Point™) and Bill Barrett Corporation (“BBC”) have leased approximately
98.877605% of the oil and gas minerals in said Sections 15 and 22. All of such leases provide that
the lessee may pool the lease with other leases. Newfield, Crescent Point, and BBC have executed
joint operating agreements similar in form to the operating agreement admitted into evidence and
the record as Newfield’s Land Exhibit 6 (the “JOA”), which name Newfield as Operator and
voluntarily pool the working interests in the Subject Lands beneath the Subject Lands. The
unleased and uncommitted mineral interests in Sections 15 and 22 are owned (in the indicated
percentages) by the following parties: Andrew Stein, heir of Eleanor Stein (0.601563% ); Elizabeth
O’Neal (0.384616%), and Kenneth Maue, heir of Walter Gregory Maue Jr. (0.520833%)), all as
identified on Newfield’s Revised Land Exhibit 3B.

7. Newfield has conducted a thorough title examination of the mineral
ownership in the Subject Lands in an effort to identify and locate the owners of those interests,
including the following parties: Andrew Stein, heir of Eleanor Stein, and Elizabeth O’Neal
(together, the “Unlocatable Nonconsenting Owners™). Newfield’s efforts to locate the Unlocatable

Nonconsenting Owners are described in Newfield’s Land Exhibit 5, as supplemented by the



testimony given at the September 11,2014 hearing. Despite Newfield’s diligent search, the
Unlocatable Nonconsenting Owners cannot be located.

8. Pursuant to the Board’s Order issued in this Cause on August 15, 2014,
personalized notice was given to the following parties, including all of the Unlocatable
Nonconsenting Owners: Elizabeth O’Neal or the estate and/or heirs/devisees of Elizabeth O’Neal,
and the heirs/devisees of Eleanor Stein, including without limitation, Andrew Stein. The notice was
published once a week for two consecutive weeks beginning on August 17, 2014, in the Salt Lake

Tribune and Deseret Morning News and for two consecutive weeks beginning on August 19, 2014,

in the Uintah Basin Standard and The Vernal Express (collectively, the “Published Notice™). Notice

also was posted on Utahlegals.com on August 17, 2014, for an indefinite period. Newfield filed

Proofs of Publication on September 10, 2014, and September 23, 2014, and an Affidavit of
Publication on September 30, 2014. The Hearing Examiner took and the Board hereby takes
official notice of the Proofs of Publication and Affidavit of Publication. The Published Notice
provided notice to the Unlocatable Nonconsenting Owners of Newfield’s Request, the September
11,2014 Hearing Examiner’s hearing, and the Board’s September 24, 2014 hearing, as well as
apprising each unlocatable owner of its opportunity to lease its oil and gas minerals or to participate
as an owner in the drilling of a pertinent Subject Well. The Published Notice also apprised the
Unlocatable Nonconsenting Owners of the possibility that the Board may impose up to a 400%
penalty on nonconsenting owners.

9. On October 16, 2014, Newfield filed the Affidavit of Thomas W. Clawson
dated October 16, 2014 (the “Clawson Affidavit”), evidencing that written notice of Mr. Maue’s
opportunity to participate in each Subject Well was mailed to him on September 24, 2014 (the

“Maue Notice”), and that the notice was received by Mr. Maue on September 25, 2014. The Maue



Notice notified Mr. Maue of the pending force pooling proceeding and that if he did not agree to
participate in a Subject Well, he could be deemed a “nonconsenting owner” and that the Board
could impose up to a 400% nonconsent penalty. A copy of the Maue Notice and the USPS return
receipt evidencing Mr. Maue’s receipt of the notice were attached to the Clawson Affidavit. The
Clawson Affidavit also provided that Mr. Maue had not contacted Newfield nor its counsel on or
before the expiration of the 20-day response period on October 15, 2014, as specified in the Minute
Entry. The Hearing Examiner took and the Board hereby takes official notice of the Clawson
Affidavit. The Hearing Examiner also took and the Board hereby takes official notice of the record
in this matter, which shows that Mr. Maue has contacted neither the Division nor the Board
regarding this matter or the Maue Notice.

10.  Newfield has made a good faith effort to locate the Unlocatable
Nonconsenting Owners.

11.  Newfield has provided legally sufficient and proper written notice to
Kenneth Maue of his opportunity to participate in each of the Subject Wells in a good faith attempt
to reach agreement with Mr. Maue to either lease his interests or to obtain an agreement with Mr.
Maue for him to bear his proportionate share of the costs of each Subject Well.

12. Neither Mr. Maue nor the Unlocatable Nonconsenting Owners (together, the
“Nonconsenting Owners”) filed a response to the Request, the Published Notice or the written
notice of the opportunity to participate in the Subject Wells or otherwise participated at the
September 11, 2014 hearing and the Board’s September 22, 2014 and October 22, 2014 hearings.

13. Forced pooling of the Nonconsenting Owners’ interests in the applicable
drilling units comprising the Subject Lands will promote the public interest, increase ultimate

recovery, prevent waste, and protect the correlative rights of all owners.



14.  Evidence presented at the hearing, as shown by Newfield’s Land Exhibit 8,
established that the acreage-weighted average landowner’s royalty prescribed by Section 40-6-
6.5(6)(a) of the Utah Code is 16.679559% for the leases affecting Sections 15 and 22 (T3S-R2W).

15.  Newfield’s evidence established that an interest charge of the Prime Rate
plus 2% to be imposed on outstanding costs and expenses is reasonable and appropriate. The
“Prime Rate” is defined as the prime rate reported by Wells Fargo Bank in Salt Lake City, or, if
Wells Fargo ceases to exist or to report a prime rate, then the Prime Rate shall be the prime rate
reported by a comparable bank operating in the State of Utah.

16.  Newfield provided testimony that the estimated net plugging and abandoning
costs for each Subject Well will be and is $75,000, based on a 100% working interest ownership.
These costs are deemed justified, fair, and reasonable.

17. As provided in Newfield’s Engineering Exhibits 1A through 1D,
respectively, and as supplemented by the testimony given at the hearing, the projected ultimate cost
of drilling and completing each Subject Well is as follows: (1) Aubrey Well, $14,706,512; (2) Lucy
#3 Well, $11,086,522; (3) Lucy #2 Well, $11,086,206; and (4) Accawinna Well, $15,187,737, each
based on a 100% working interest ownership. These costs are deemed justified, fair, and
reasonable.

18.  There are no written agreements for the pooling of the Nonconsenting
Owners’ interests in the drilling units comprising the Subject Lands.

19. The A.A.P.L. Form 610-1989 Model Form Operating Agreement introduced
into evidence and admitted to the record at the hearing as Land Exhibit 6 (JOA), is a standard form
of operating agreement, which contains fair and reasonable terms and conditions that are commonly

used by Newfield and its partners in the vicinity of the Subject Lands. The JOA contains provisions

10



appropriate to govern the relationship between Newfield, as the Operator of the drilling units
comprising the Subject Lands and the Subject Wells, and the Consenting and Nonconsenting
Owners to the extent those provisions are consistent with the applicable statutes and the Board’s
Order entered in this Cause and address issues not expressly addressed in those statutes or the
Board’s Order.

20.  Newfield’s evidence established that the risks and costs of drilling and
completing each Subject Well support the imposition of a risk reward assessment/nonconsent
penalty of 300%. A 300% risk reward assessment/nonconsent penalty is just, fair, and appropriate.

21. The Board voted unanimously to accept the Hearing Examiner’s
Recommended Findings of Fact and Conclusions of Law and to approve Newfield’s Request.

CONCLUSIONS OF LAW

1. Due and regular notice of the time, place, and purposes of the September 11,
2014 hearing and the Board’s regularly scheduled September 24, 2014 and October 22, 2014
hearings was given to all interested parties in the form and manner and within the time required by
law and the rules and regulations of the Board. Due and regular notice of the filing of the Request
was given to all interested parties in the form and manner required by law and the rules and
regulations of the Board. Pursuant to U.A.C. Rule R641-106-700, continuing this matter from the
Board’s properly scheduled and noticed September 24, 2014 hearing to the Board’s October 22,
2014 regularly scheduled hearing was proper.

2. Pursuant to Sections 40-6-5 and 40-6-6.5 of the Utah Code, the Board has
jurisdiction over all of the interested parties and the subject matter of the Request, and has the power

and authority to make and issue an order thereunder and as herein set forth.
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3. Good cause appears to grant the Request regarding the force pooling of the
mineral interests and working interests of the Nonconsenting Owners in the Spaced Intervals
beneath the Subject Lands, as provided herein.

4. Declaring the Subject Wells as authorized wells for the drilling and spacing
units established within the Subject Lands is just and reasonable under the circumstances.

S Newfield has sustained its burden of proof, demonstrated good cause, and
satisfied all legal requirements for granting the Request.

6. Newfield properly served all mineral interest and working interest owners
having legally protected interests, and thereby entitled to notice, by either mailing copies of the
Request to those owners or by serving such notice by publication.

7. The Maue Notice was sufficient and proper under Sections 40-6-2(11) and
40-6-6.5(4) of the Utah Code to apprise Mr. Maue of his opportunity to participate in each Subject
Well, and Mr. Maue’s failure to respond to the notice constitutes his deliberate refusal to participate
in each Subject Well.

8. The Nonconsenting Owners are deemed “nonconsenting owners,” as that
term is defined in Section 40-6-2(11) of the Utah Code as relating to the applicable Subject Wells,
and are properly deemed to have refused to agree to bear their respective proportionate share of the
costs of drilling and operation of such wells as provided in U.A.C. Rule R649-2-9(1).

9. Newfield, as Operator and on behalf of itself, Crescent Point, and BBC are
deemed “consenting owners,” as that term is defined in Section 40-6-2(4) of the Utah Code, as

relating to the applicable Subject Wells.
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10. The personalized Published Notice to the Unlocatable Nonconsenting
Owners is adequate to apprise them of their opportunity to lease their minerals or to participate in
the drilling of the Subject Wells.

11.  Newfield has fully complied with the Board requirements contained in
U.A.C. Rule R649-2-9 to make a good faith offer to the Nonconsenting Owners to lease their
interests or invite them to participate in the Subject Wells.

12. A 300% risk reward assessment/nonconsent penalty is appropriate for the
Subject Wells.

13. The Request and evidence adduced at the September 11, 2014 hearing, as
supplemented by the Prior Maue Letter and the Clawson Affidavit, establish the need for forced
pooling upon terms that are just and reasonable.

14. Given the Indian owned minerals in Sections 15 and 22 (T3S-R2W),
communitization agreements are required to commit the Indian owned minerals to cooperative
development plans in those lands conforming to the Orders in Causes Nos. 139-98 and 139-103, as
that Order was modified by the Order in Cause No. 139-117. An order force pooling the
Nonconsenting Owners’ interests in the drilling units comprising said Sections 15 and 22 will
facilitate the Bureau of Indian Affairs approving such communitization agreements pursuant to
Federal regulatory guidelines.

15. Pooling the applicable interests of all Consenting Owners with the
Nonconsenting Owners in this Cause will promote the public interest, prevent waste of the oil and
gas resources, maximize the potential for ultimate production of those resources, and protect the

correlative rights of all owners to their just and equitable shares of the pools in the Spaced Intervals.
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16. The forced pooling of the interests belonging to Kenneth Maue, heir of
Walter Gregory Maue, Jr., Elizabeth O’Neal or the estate and/or heirs/devisees of Elizabeth O’Neal,
and the heirs/devisees of Eleanor Stein, including without limitation, Andrew Stein, in the drilling
units comprising Sections 15 and 22 (T3S-R2W) to the dates of first production for each pertinent
Subject Well completed as a producing well in such drilling units (i.e., July 25, 2014, for the Aubrey
Well and the date first production from the Lucy #2, Lucy #3, and Accawinna Wells commences)
under the terms and conditions set forth herein and Paragraph 13 of the Request is just and
reasonable, and insures all parties will receive their fair and equitable share of production from the
Subject Wells.

17. Pursuant to U.A.C. Rule R641-108-204, the Hearing Examiner and the
Board may take official notice of the Proofs of Publication and Affidavit of Publication, the
Clawson Affidavit, and the fact that Mr. Maue has contacted neither the Division nor the Board as
identified and discussed in Findings of Fact 8 and 9, respectively.

ORDER

Based upon the Request, the testimony and evidence submitted and entered at the
Hearing Examiner’s September 11, 2014 hearing, as supplemented by the Prior Maue Letter and the
Clawson Affidavit, and the findings of fact and conclusions of law as stated above, it is therefore
ordered that:

i Newfield’s Request seeking forced pooling of the Nonconsenting Owners as
identified in Finding of Fact No. 12 herein in the Uteland Butte Member of the Lower Green River
formation and the Upper Wasatch formation, both as defined herein, beneath the Subject Lands is

granted.
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oA The Subject Wells as described in Finding of Fact No. 5 herein are hereby
designated as authorized wells for the drilling and spacing units comprising the Subject Lands
established by the Orders in Causes Nos. 139-98 and 139-103, as that Order was modified by the
Order entered in Cause No. 139-117 (the “Prior Orders™).

3. The following owners are “Nonconsenting Owners” as such term is defined
in Section 40-6-2(11) of the Utah Code:

a. Andrew Stein, heir of Eleanor Stein; Elizabeth O’Neal; and Kenneth Maue,
heir of Walter Gregory Maue Jr.

4, Newfield, Crescent Point, and BBC are “Consenting Owners” as that term is
defined in Section 40-6-2(4) of the Utah Code.

S Operations incident to the drilling of a designated unit well upon any part of
a drilling unit comprising the Subject Lands established by the Prior Orders shall be deemed for all
purposes to be operations upon each separately owned tract in the drilling unit.

6. The portion of production allocated or applicable to a separately owned tract
within any drilling unit comprising the Subject Lands established by the Prior Orders shall, when
produced, be deemed for all purposes to have been produced from that tract by a well drilled on it.

7. The interests of all parties in this Cause subject to the jurisdiction of the
Board, specifically including each Nonconsenting Owner, are pooled effective as of the date of first
production for a respective Subject Well completed as a producing well in the applicable drilling
unit; specifically:

a. With respect to the Aubrey Well, July 25, 2014 (the date of first production

of the Aubrey Well);
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b. With respect to the Lucy #2 Well, the Lucy #3 Well, and the Accawinna
Well, a date following the entry of this Order upon which production from such wells is first
commenced.

8. Each owner of an interest within a drilling unit comprising the Subject Lands
shall pay his allocated share of the costs incurred in drilling and operating an applicable Subject
Well, including, but not limited to, the costs of drilling, completing, equipping, producing,
gathering, transporting, processing, marketing, storage facilities, reasonable charges for the
administration and supervision of operations, and other costs customarily incurred in the industry,
the accounting for which shall be governed by the terms of the JOA.

9. Each Nonconsenting Owner’s interest in a Subject Well shall be deemed
relinquished to the applicable Consenting Owners in such well during the period of payout for the
well as provided in Utah Code Ann. §§ 40-6-6.5(4)(b) and -6.5(9).

10.  The landowner’s royalty attributable to the drilling and spacing units
comprising the Subject Lands is as follows:

a. During the payout periods for the Subject Wells, Andrew Stein, Elizabeth
O’Neal, and Kenneth Maue, shall each receive as a Nonconsenting Owner a 16.679559% royalty.
The landowner’s royalty shall be paid to such Nonconsenting Owners until such time as the
applicable Nonconsenting Owners’ shares of costs, the 300% risk reward assessment/nonconsent
penalty, and applicable interest charges have been fully recouped from the applicable Subject Wells,
as provided in Utah Code Ann. § 40-6-6.5 and in this Order.

11.  Newfield, as Operator of a Subject Well, shall furnish each Nonconsenting

Owner owning an interest in an applicable Subject Well with a monthly statement regarding the
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Subject Well specifying: (i) the costs incurred; (ii) the quantity of oil or gas produced; and (iii) the
amount of oil and gas proceeds realized from the sale of the production during the preceding month.

12. Payout occurs when the Consenting Owners who participate in the costs of
drilling and completing a Subject Well in a drilling unit recoup from the Nonconsenting Owners the
costs and expenses of drilling and completing each applicable Subject Well, together with the 300%
risk reward assessment/nonconsent penalty and interest, as provided for herein and under Utah Code
Amn. § 40-6-6.5(4)(d).

13. The interest rate as permitted by Utah Code Ann. § 40-6-6.5(4)(d)(iii) is set
to the prime rate, as set by Wells Fargo Bank in Salt Lake City, plus 2%, or if Wells Fargo Bank
ceases to exist or to report a prime rate, then the prime rate shall be the prime rate reported by a
comparable bank operating in the State of Utah.

14.  Each applicable Nonconsenting Owner shall pay its proportionate share of
the net costs of plugging and abandoning each applicable Subject Well, which will be and is
$75,000 per well.

15.  In calculating the division of interest for each Nonconsenting Owner, the
landowner’s royalty shall be proportionately reduced in the ratio that the Nonconsenting Owner’s
interest bears to (a) the total interest in the tract and (b) further reduced in the ratio that the tract
acres bear to the total acreage in the drilling unit.

16.  When the applicable Consenting Owners have recovered from the
production from a Subject Well the applicable Nonconsenting Owners’ share of the costs of
locating, drilling, completing and other costs as provided in Utah Code Ann. § 40-6-6.5(4)(d) for the
well together with the risk reward assessment/nonconsent penalty as provided herein, the applicable

Nonconsenting Owners’ relinquished interest shall automatically revert to it, and the Nonconsenting
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Owner shall from that time forward own the same interest in the pertinent Subject Well and the
production from it, and shall be liable for further costs of operation, as if such owner had
participated in the initial drilling and completion operations. Costs of operations after payout
attributable to a Nonconsenting Owner shall be paid out of production.

17. Under any circumstances where a Nonconsenting Owner has relinquished its
share of production to the applicable Consenting Owners or at any time fails to take its share of
production in-kind when it is entitled to do so, the Nonconsenting Owner is entitled to an
accounting of the oil and gas proceeds applicable to its relinquished share of production, and
payment of the oil and gas proceeds applicable to that share of production not taken in-kind, net of
costs.

18.  The terms and conditions of the JOA as identified in Finding of Fact No. 19
herein shall control the relationship of the Consenting Owners and Nonconsenting Owners as to all
matters not expressly identified in this Order and to the extent they are not inconsistent with this
Order. In the event any of the terms of the JOA shall conflict with the terms of this Order or Utah
Code Ann. § 40-6-6.5, the terms of the statute or this Order, as applicable, shall control.

19. Pursuant to U.A.C. Rules R641 and Utah Code Ann. §§ 63G-4-204 to -208,
the Board has considered and decided this matter as a formal adjudication.

20.  This Findings of Fact, Conclusions of Law, and Order (“Order”) is based
exclusively on evidence of record in the adjudicative proceedings or on facts officially noted, and
constitutes the signed written order stating the Board’s decision and the reasons for the decision, all
as required by the Utah Administrative Procedures Act, Utah Code Ann. § 63G-4-208 and U.A.C.

Rule R641-109.
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21. Notice re Right to Seek Judicial Review by the Utah Supreme Court or to

Request Board Reconsideration: The Board hereby notifies all parties in interest that they have the

right to seek judicial review of this final Board Order in this formal adjudication by filing a timely
appeal with the Utah Supreme Court within 30 days after the date that this Order is issued. Utah
Code Ann. §§ 63G-4-401(3)(a) and -403. As an alternative to seeking immediate judicial review,
and not as a prerequisite to seeking judicial review, the Board also hereby notifies parties that they
may elect to request that the Board reconsider this Order, which constitutes a final agency action of
the Board. Utah Code Ann. § 63G-4-302, entitled “Agency Review—Reconsideration,” provides:

(1)(a) Within 20 days after the date that an order is issued for which

review by the agency or by a superior agency under Section 63G-4-

301 is unavailable, and if the order would otherwise constitute final

agency action, any party may file a written request for

reconsideration with the agency, stating the specific grounds upon

which relief is requested.

(b) Unless otherwise provided by statute, the filing of the request is
not a prerequisite for seeking judicial review of the order.

(2) The request for reconsideration shall be filed with the agency and
one copy shall be sent by mail to each party by the person making

the request.

(3)(@) The agency head, or a person designated for that purpose,
shall issue a written order granting the request or denying the request.

(b) If the agency head or the person designated for that purpose does
not issue an order within 20 days after the filing of the request, the
request for reconsideration shall be considered to be denied.
Id. The Board also hereby notifies the parties that Utah Administrative Code Rule R641-110-100,
which is part of a group of Board rules entitled, “Rehearing and Modification of Existing Orders,”
states:
Any person affected by a final order or decision of the Board

may file a petition for rehearing. Unless otherwise provided,
a petition for rehearing must be filed no later than the 10th
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day of the month following the date of signing of the final
order or decision for which the rehearing is sought. A copy
of such petition will be served on each other party to the
proceeding no later than the 15th day of that month.
Id. See Utah Admin. Code R641-110-200 for the required contents of a petition for rehearing. If
there is any conflict between the deadline in Utah Code Ann. § 63G-4-302 and the deadline in Utah
Admin. Code R641-110-100 for moving to rehear this matter, the Board hereby rules that the later
of the two deadlines shall be available to any party moving to rehear this matter. If the Board later
denies a timely petition for rehearing, the party may still seek judicial review of the Order by
perfecting a timely appeal with the Utah Supreme Court within 30 days thereafter.
22.  The Board retains continuing jurisdiction over all the parties and over the
subject matter of this Cause, except to the extent said jurisdiction may be divested by the filing of a
timely appeal to seek judicial review of this Order by the Utah Supreme Court.
23.  For all purposes, the Chairman’s signature on a faxed copy of this Order
shall be deemed the equivalent of a signed original.

DATED this 25th day of November, 2014.

STATE OF UTAH
BOARD OF OIL, GAS AND MINING

% - L7007

Ruland J. Gill, Jr airman

4842-8175-2352, v. 1
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CERTIFICATE OF SERVICE

[ hereby certify that on this 25th day of November, 2014, I caused a true and correct copy

of the foregoing FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER for

Docket No. 2014-032, Cause No. 139-122, to be mailed with postage prepaid, via E-mail or First

Class Mail, to the following:

Van Cott, Bagley, Cornwall & McCarthy
Thomas W. Clawson

Attorneys for Petitioner

36 South State Street, Suite 1900

Salt Lake City, UT 84111

Michael S. Johnson

Assistant Attorney General

Utah Board of Oil, Gas & Mining
1594 W North Temple, Suite 300
Salt Lake City, UT 84116

[Via Email]

Bill Barrett Corporation
David Watts

1099 18™ Street

Suite 2300

Denver, CO 80202

Alayne Watson Capshaw
602 Harbor Blvd, #104
Destin, FL 32541

Anthony Thor
1817 Elvado Avenue
Arcadia, CA 91006

Carolyn Smith
354 E. 500 S.
American Fork, UT 84003
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Newfield Production Company
Robbie Miller

1001 Seventeenth Street, Suite 2000
Denver, CO 80202

Steven F. Alder

Assistant Attorneys General

Utah Division of Oil, Gas & Mining
1594 W North Temple, Suite 300
Salt Lake City, UT 84116

[Via Email]

Alan T Rains Jr.

22 Jingle Shell Lane

Hilton Head Island, SC 29926
[Address updated 9/8/2014]

Antelope ORRI, LLC
2441 High Timbers, Suite 120
The Woodlands, TX 77380

Betty Smith
21407 West Baker Rd
Cheney, WA 99004

Chad Earl Mullins

2042 East Sierra View Circle
Salt Lake City, Utah 84109-1914
[Address updated 8/19/2014]



Christian Fonnesbeck, Trustee

of the Frank O. Fonnesbeck Trust
215 A. Street

Salt Lake City, UT 84103

Crescent Point Energy US Corp
555 17™ Street, Suite 1800
Denver, CO 80202-3905

David K Shelton
9300 N Sunset Dr.
Pocatello, ID 83201

David Sutton Christensen
1300 Army Navy Drive, #505
Arlington, VA 22202

Diane Babcock
10876 Saddlebrook Circle
South Jordan, UT 84095

Dorothy C. Mullins Family Trust
Dorothy C. Mullins Trustee

1288 3" Ave.

Salt Lake City, Utah 84103

Carolyn Lee Meador
PO Box 1542
Haughton, LA 71037

Jack and Gaylee Close Trust
Jack and Gaylee Close, Trustees
4153 Ridgecrest Dr.

Las Vegas, NV 89121

John Pitts

14155 Placid Drive

Whittier, CA 90604-2713
[Address updated 8/15/2014]

Joyce Aubrey Living Trust
Joyce Aubrey TTEE

814 SE 380" Ct.
Washougal, WA 98671

Cobalt Energy, LLC
PO Box 10162
Zephyr Cove, NV 89448

Dale A Smith
192 N. 100 E.
Farmington, UT 84025-3524

David Pitts
1540 Ivey Terrace
Cumming, GA 30041

Debbie Zeller Reifer
5308 Marden Street
Davis, CA 95618

Dillman Family LLC
3206 Old Mill Circle
Cottonwood Heights, UT 84121

Estate of Clive Sprouse

c/o Helen LaVar Moffitt, PR
1454 W. 670 N.

Saint George, UT 84770

Ira N. Corey Trust dtd Oct 4, 1991

Richard T. Corey, Trusttee
3241 Bell Canyon Road
Sandy, UT 84092

James E. Anderson
15304 Willowbrook Ln.
Morrison, CO 80465-2243

Joseph Stein
1402 Spring Way
Berkeley, CA 94708-1815

Julie Ann Paull
1431 Three Fountains Dr.
Idaho Falls, ID 83404
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Katie Rasmussen

2068 East Revere Way
Eagle Mountain, UT 84005
[Undeliverable]

Keystone Oil & Gas LLC
950 S Garfield St.
Denver, CO 80209-5006

Laura Hauck
1993 W. Ranch Rd.
Farmington, UT 84025

Leland M Mendelson
865 Hayne Rd.
Hillsborough, CA 94010-7049

Mary A Brown
4556 S. Suncrest Dr.
Salt Lake City, UT 84117-4317

Michael E. Zeller
135 Newton Road
Woodbridge, CT 06525

Noel Leavitt
10043 S Lindsay Wood Lane
Sandy, UT 84092

Patricia A Close
3734 Mount Crest Drive
Las Vegas, NV 89121

Paul G. King
505 La Verne
Aptos, CA 95003

Rasmussen Family Trust
Saundra L. Rasmussen, Trustee
1371 E. 600 N.

Bountiful, UT 84010
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Kent P Nelson
858 Walnut Ave
Provo, UT 84604

La Rae W. Poe
68645 Canal Lane
Boardman, OR 97818

Legends Exploration, L.P.
5851 San Felipe St., Ste. 760
Houston, TX 77057-8015

Mandy Brenchley
1297 S Fox Pointe Dr.
Kaysville, UT 84037-4070

Melvin D Close Jr.

Trustee of the Melvin C Close Jr Trust
Number R-101

2124 Redbird Drive

Las Vegas, NV 89134

Mindy Snow Wennergren
1398 East 900 South
Salt Lake City, Utah 84105

Nancy Fowler
2708 Majestic Ridge Circle
Salt Lake City, UT 84121

OMB Royalties II, LLC
410 17" St., Ste. 1150
Denver, CO 80202

Patricia Fischer
750 Weaver Dairy Road, #2214
Chapel Hill, ND 27514

Peter Snow
1529 Catron Southeast Avenue
Albuquerque, NM 87123



Richard Y. Thurman
1320 East 500 South, #1405
Salt Lake City, UT 84102

Sally Ware
3093 South Cherise Circle
Salt Lake City, UT 84106

Stephanie Webber
3837 E.22 N.
Rigby, ID 83442

Susan Christensen
2630 S. 256" Street, Apt. L303
Kent, WA 98032

Susan Thurman Hart
PO Box 31538
Seattle, WA 98103

Toni Andelin Smith
606 W. Caballero Cir.
Mesa, AZ 85201-5643

Ute Tribe of Uintah and Ouray Indian
Reservation

PO Box 190

Ft. Duchesne, UT 84026

[Address updated 10/6/14]

Wayne C. Close and Norma W. Close LLC
c/o David Wayne Close

201 W. 1400 South

Orem, UT 84058

Daniel Sam and Sandra Sam
756 North State Road 149, Apt 1
Valparaiso, IN46385

Anderson Exploration Company
PO Box 17397
Salt Lake City, UT 84117

Richard O Nelson
7760 S Brighton Way
Salt Lake City, UT 84121

Ruth Groom
285 N.2" w.
Rigby, ID 83442-1364

Shirley Jeanne Crawley
11335 N. 5710 W.
Highland, UT 84003-9044

Steven Harold Christensen

8202 Racepoint Dr, Unit 104
Huntington Beach, CA 92646-8534
[Address updated 8/15/2014]

Susan Onnen
4896 Firethorn
Jackson, MI 49201

Thayne Andelin Smith
27068 La Paz Rd. #117
Aliso Viejo, CA 92656

Ute Distribution Corporation
PO Box 696
Roosevelt, UT 84066

Walter N. Thurman
215 W. Park Dr.
Raleigh, NC 27605

A-8 Investment Company
PO Box 17397
Salt Lake City, UT 84117

Derald Pitts
4701 Meadow View Road
Murray, UT 84107



Elaine Vandam
1232 W. Linda Vista Drive
West Valley, UT 84119

Bert LeVan Dennis
3672 W. 4040 S.
West Valley City, UT 84120

Bryant M. Gilbert and Lois N. Gilbert
Trustees of the Bryant M. Gilbert and
Lois N. Gilbert Living Trust

931 Bill Creek Road

Otto, NC 28763

Christopher B. Bergen
1248 Howard Street
Upland, CA 91786

Ellen Gilbert Goodrich
261 North 7™
Othello, WA 99344

Gail Stromek
221 N. Pine Street
Mount Prospect, IL 60056

Gerald L. and Robert L. Gilbert
c/o PR of the Estate of

Garn Gilbert and Barbara Gilbert
35 Pinto Lane

Sedona, AZ 86351-7430
[Address updated 9/5/2014]

Hatch Group LLC
PO Box 171139
Salt Lake City, UT 84117

Hope M. Cocherell
13628 Alcade St., Apt. 1C
La Puente, CA 91746
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Anderson Resources Co, LLC
PO Box 17397
Salt Lake City, UT 84117

Barbara J. Treadwell
4190 Upper Beckleysville Road
Hampstead, MD 21074

BIA Uintah and Ouray Agency

Heirs of John Accawinna Allotment No. 687
MUNC 184

PO Box 130

Fort Duchesne, UT 84026

Carol Lee Hambleton
5535 S. Hew Wood Dr.
Salt Lake City, UT 84129

Christopher Thurman Shugart
6 Venn St.

London SW4 0AT

United Kingdom

Estate of Addie LaRue Lunt
¢/o Dennis Lunt

3256 South 75 East
Bountiful, UT 84010

Garn L. Gilbert
690 South Lemaster Road
Othello, WA 99344

Gunner Minerals LLC
PO Box 17397
Holladay, UT 84117

Helen Frances A Sam, Sherrie S. Rikard AIF
83 County Road 317

Oxford, MS 38655-8518

[Address updated 8/15/2014]



Ida Lee Anderson Rev Trust

dated 12-31-92

GW and Ida Lee Anderson, Trustees
PO Box 17397

Holladay, UT 84117

Janie Ann Thor-Sloan
PO Box 120820
Big Bear Lake, CA 92315

Jannie Lawrence
PO Box 731031
Puyallup, WA 98373

Jeanette George
14027 Lake City Way NE, Apt N313
Seattle, WA 98125

Jeffrey Reid Hamilton
37 Outlook Circle
Pacifica, CA 94044

Joanne R. Williams
185 N. West Temple, #204
Salt Lake City, UT 84103

Joshua Ray Hambleton
5521 S 2700 W.
Taylorsville, UT 84129

Kathleen Islom, heir of Addie LaRue Lunt

1438 E. Anvil Dr
Draper, UT 84020
[Address updated 9/15/2014]

Kurt Straub
41W072 Bowes Road
Elgin, IL 60124
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Howard L and Betty Gilbert
580 East 300 North
Roosevelt, UT 84066

Jacqueline Dunigan
8493 Hawthorne Street
Alta Loma, CA 91701

Janis Berry Kenney
5324 Nathaniel Place
Sarasota, FL 34231

Jason Dean and Cassandra Dean
PO Box 764

Vernal, UT 84078-8764
[Address updated 8/19/2014]

Jeffrey Pitts
3344 E. Tall Pine Lane
Cottonwood Heights, CA 84121

Jimmy Lloyd Dean and Debra Dean
585 West 1200 S
Vernal, UT 84078

John and Marsha Stanger Marital Trust
AG & Phyllis Stanger JT

130 Arden Drive

Idaho Falls, ID 83404

Judy C. Harringer
326 North Azusa Avenue
Azusa, CA 91702

Kathy Louise Hardinger
3415 RR3
Myton, UT 84052



Lambert Family Trust dtd 1/11/08

David James and Gayle Lambert, Trustees
10636 N. Jerling Dr.

Highland, UT 84003

Laurie Ann Hardinger Wilson
RR 3 Box 3793
Myton, UT 84052

Leroy Moulton
4308 Val Down Ave
West Valley City, UT 84120

Marcus Dean and Karan Dean
2618 Foxglove Ct.
Grand Junction, CO 81506

Marta A. Courtney
2260 Bartholomews Crossing
Virginia Beach, VA 23456

Maue Family Trust of May 1, 1989
Jo Maue, Trustee

6510 DeLeon Street East

Long Beach, CA 90815

Miriam E. Billman
1120 East Davis Dr., Apt D736
Terre Haute, IN 47802

Nancy Jones
1423 C Street
Eureka, CA 95501

Pauline Gilbert and Larry Gilbert
PO Box 65349

Tacoma, WA 98464-1349
[Undeliverable]

Richard M. Thor
4201 Upper Beckleysville Road
Hapstead, MD 21074
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Lailja Leila Ware
3990 NE 107" Court
Bronson, FL 32621

Larry K. Gilbert

4610 6™ Street Place SE 215
Payallup, WA 98374
[Undeliverable]

Legrand J and Nancy Gilbert
HC 64, Box 355
Duchesne, UT 84021

Linda Bussey
4907 Clearwater Drive
Ellicott City, MD 20143

Marilyen Susan Elligson
4116 Church Rd.
Millers, MD 21102

Marty Minty Dirckx
1133 Marningside Rd.
Claremont, CA 91711

Meri Jo McComb, Heir of Dorothy Smith
11048 Hawkwood Drive
Sandy, UT 84094

Murphy Family Trust dtd 2/8/88
2900 N. Braeswood Blvd., #5415
Houston, TX 77025
[Undeliverable]

Paul K. Bergen
2406 Hollingbourne Dr.
Fort Collins, CO 80526

Raymond Glen Gilbert
875 South Taylor Rd.
Othello, WA 99344



Robert Leachman
14292 Strait Street
Westminster, CA 92683

Sherrie Rene Knez and paul Knez
118 Ervine St.
Craig, CO 81625

Steve Hambleton
5535 South Hew Wood Drive
Salt Lake City, UT 84129

Susan Marie Johnston and William Johnston
779 Taylor St.
Craig, CO 81625

Thomas O. Smith
6363 Mount Logan Way
West Jordan, UT 84084

Wanda P. Moulton Estate
Leroy Reed Moulton Executor
4308 W. Valdown Ave.

West Valley City, UT 84120

Newfield Production Company
1001 Seventeenth Street, Suite 200
Denver, CO 80202

Heirs of Wlator Gregory Maue, Jr.
Kenneth Maue

PO Box 35901

Syracuse, NY 13235

Elaine Mauss
Address Unknown

Carol Osborne

P-O-A for Ruth Gilbert Murphy and the
Murphy Family Trust

4432 Eli Street, Unit “C”

Houston, TX 77007

[Address added 9/8/2014]
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Robert Hambleton
1635 W. Roger Road, #21
Tucson, AZ 87505

Ruth Gilbert Murphy
3288 Highland Court
Bountiful, UT 84010

Sommer Hableton
5715 W. Bale Dr., Apt 14301
Herriman, UT 84096

Stewart Norman Dennis
PO Box 44
Myton, UT 84052

Theodora Jane Cocagne
1326 E. Castlecrest Dr.
Visalia, CA 93292

Walter Douglas Hamilton
13217 Broadstone Lane
Sarasota, FL. 34240-7810
[Address updated 8/19/2014]

William A. Elzer
8004 W. Eastwood Avenue
Norridge, IL 60706

Victor Meador
6114 Fairfield Ave.
Shreveport, LA 71106

Andrew Stein, Heir of Eleanor Stein
Address Unknown

Worsley Family Trust

Adele W. Parkinson, Trustee
Address Unknown
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